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Frank S. Simone Suite 1000
Government Affairs Director 1120 20th Street, N.W.
Washington, DC 20036

202 457-2321
FAX 202 457-2165
fsimone@Igamgw.attmail.com

July 12, 1997 RECEI VED

Mr. William F. Caton, Acting Secretary JUL 1 1 1997
Federal Communications Commission FeDepy CoMng,
1919 M Street, N. W. mvaeosnf’;mum

Washington, D. C. 20554

Re: Ex Parte, CC Docket No. 95-116, Telephone Number Portability

Dear Mr. Caton:

On July 11, 1997 Harry Sugar and I of AT&T met with Steven Teplitz, Kyle
Dixon, Claudia Pabo and Jonathan Askin, all of the Common Carrier Bureau's Policy
and Program Planning Division. The purpose of the meeting was to discuss statements
placed on the record in this proceeding by Bell Atlantic in an ex parte letter dated June
27, 1997 regarding the activities of the Mid-Atlantic Carrier Acquisition Company
("MCAC"), a regional limited liability corporation (“LLC”) established to oversee the
local number portability administrator in Maryland.

In the June 27 letter, Bell Atlantic characterizes the release of MCAC’s Standard
User Agreement to them for review as occurring only as the result of an order by the
Maryland Public Service Commission. This characterization is inaccurate. In the
attached letter to Mr. Daniel P. Gahagan, Executive Secretary of the Public Service
Commission of Maryland from Ms. Anne F. La Lena, Chairman of the Mid-Atlantic
Carrier Acquisition Company, dated May 27, 1997, MCAC's efforts to resolve the issues
of contention between the two parties are clearly documented. Contained in the letter at
Page 7 is MCAC’s offer to provide Bell Atlantic with a copy of the Standard User
Agreement subject to Bell Atlantic's execution of a non-disclosure agreement and the
approval of the vendor.

Quite apart from any alleged "intransigence" on the part of MCAC, it is Bell
Atlantic that has been seeking to delay implementation of permanent local number
portability in Maryland. As indicated in Ms. La Lena's May 27, 1997 letter at Page 6:

"Fourth, BA's 11" hour request calls into question the intentions of BA to
comply with the Commission’s established implementation schedule. BA's
request emerges 11 months after the Commission's June 1996 Order establishing
this schedule, 13 months after the formation of the Master Contract and
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standard User Agreement regime, and five months after BA was formally notified
of the commencement of Master Contract negotiations. BA's request also
emerges just 40 days in advance of the third quarter of 1997 and just several
days ahead of the anticipated conclusion of the Master Contract negotiations.
Moreover, MCAC notes that on the same March 21, 1997 date BA announced to
the Consortium its infent to negotiate its own agreement with the vendor, it also
proposed to the Consortium a delay until October 31 in BA's implementation of
LNP, a proposal that would fail to meet the Commission's implementation
schedule set in June of 1996 and that was subsequently submitted to the
Commission on May 9, 1997."

In closing, it should be noted that Bell Atlantic is the only major local exchange

company in the United States to refuse to join a regional LLC.

Two copies of this Notice are being submitted to the Secretary of the FCC in

accordance with Section 1.1206(a)(1) of the Commission's Rules.

Sincerely,

YIELL D

ATTACHMENT

cc. Ms. C. Mattey
Mr. K. Dixon
Mr. S. Teplitz
Ms. C. Pabo

Mr. J. Askin
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Chairman Secretary
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NN FILED
Mr. Danicl P. Gabagan =m é
Public Service Commission of Maryland MAY 2 T ]9.97 N
6 St. Paul Centre, 16th Floor

PUBLIC SERVICE COM'N
Williarn Donald Schacfer Tower : OF MARYLAND

Baltimore, Maryland 21202-6806

Re: Case No. 8704
Permenent Local Namber Portability

Dear Mr. Gahagan:

The Mid-Atlamtic Carrier Acquisition Company ("MCAC”) hereby replies to the
Commission’s request for further information regarding the legal issues and problems created if,
under certain circumstances described below, Bell Atleptic ("BA™) were w0 pegotiate jointly with
MCAC for a Master Contract to obtam local nember portability ("LNP”) dstabase services.
Those circumstances, made clear at the Commission’s May 21 Administrative Meceting, are: (1)
BA does not seck to be a party to the Master Contract, (2) BA does not indicate any interest in
becoming 2 member of MCAC, and (3) BA requests to join the negotiations, now nearly
completed between MCAC and a vendor of LNP database services, on the standard User
Agreement, 2 component of the Master Cootract.

BA's request, if granted, would raise legal issnes and problems that would create undue
tisks for MCAC members, effectively eliminate any mospect of tiely LNP deployment, and
potentially suspend INP deployment in the mid-Atlantic region.  Although MCAC has not
previously raised the issuc of BA's membership in MCAC, in light of the legal issues and
problems agising from BA's request, MCAC now hereby requests that the Commission strongly
cucourage, and if necessary ordey, BA membership in MCAC. This request copcurs with Staff's
repeated recommendations that BA join MCAC.! As described below, BA membership would

1Sag, Statts Secand Quarterly Report of the Marytand LNP Consortium, pp- 42-43; Thind Quarterly Report
of the Maryland LNP Consortium, pp. 9-12: and Recommendations to the Cammiasion dated May 13,
1997.
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fully address and resolve every issuc surrounding the joint filing by five of MCAC's members
dared May 7 and the May 21 request by BA.

Summary of Backeround

In its Order No. 72708 dated Junc 24, 1996 at page 6, the Commission affirmed the
contimuntion of the activities of the Maryland LNP Consortium ("Consortium®), including the
pursuit of the goals of issuance of an RFP and an LNP implementation date of third quarter 1997
for Maryland's two larpest LATAs. The Commission farther acknowledged the "govemance and
organization” of MCAC as the device to be utilized 10 “firther these [Consortium) goals.™
Within the framework of Case No. 3704, for the past 11 months MCAC has proceeded to
implement extensive efforts necessary to comply with the Commission's implementation date by
selecting and contracting with a vendor for the provision of LNFP database services. Since such a
vendor is expected to dedve tens of millions of dollars m compensation for its sophisticated and
imtricate sexvices, the govemance and organization of MCAC, under the suspices of the
Consartium and Case No. §704, implemented an appropriate and necessary risk management
straregy to which its membership of competing carriers could agree.

Also within the framework of Case No. 8704, the Consortium established the regime of
contractual relationships pecessary to implement ENP in Maryland This regime is: (1) a Master
Contract is to be negotiated between MCAC (comprised of member carriers) and the vendor
providing LNP database services, and (2) 2 standard User Agreement is to be executed between
the vendor and cach cmtity, including auy MCAC member, electing to use the vendor’s services
("User™). In effect, the Matier Contract sexves to put in place the vendor under certain pricing,
pexformance and accountabifity provisions, while the standard User Agreemant is both an order
form that incorporates the Master Coatract's pricing terms and a requirements docament thar
authorizes & carrier or other entity to use the sexvices of the vendor.

Thar the Master Contract would be negotiated by a single entity such as MCAC was the
result of substantial investigation and discussion by the Consortun. The overwhelming
conscusus of the Cousortium was that it would be impractical and wholly unworkable for
multiple carxiers, many of whom are competitors, to enter into a Master Contract with an LNP
database services vendor as individual parties w thar Master Conmract.  Difffering viewpoints
among camiers would be likely to create insumountable obstacles to Masir Contracs
negotiations. Moreover, it would be unlikely thar any veador could come to terms, within the
Commmission's established implementation schedule, with such a disparate and potennially non-
unified front of carriess.
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Significantly, the entire Master Coatract and standard User Agreemnent regime hax been
extensively discussed within the Consortium and agreed upon as early as Apcil 19962 This
regime was decided with BA's participstion and scquiescence under the auspices of the
Copsortium, reported to the Coammission in Staff's Second Quarterly Report (p. 12 and Exh. 6),
and impleoscated by MCAC upon its June 1996 formation. BA has raised no objection or
complaint regarding this regime for the 13 months the regime bas been in place, but 40 days
before the commencement of the 3rd quarter of 1997, BA now raises its first concern.

BA's eleventh-hour concerns also emerge just days before the expected campletion of
Master Contract negotiations. Following its five-month vendor cvaluation, efforts during August
through December 1996, MCAC initiated Master Comract negotiations with its selected veador,
Lockbeed Martin IMS, in Jaruary 1997. Through protracted and complex negotiations, MCAC
has undertaken cxtreordinary efforts to achicve the best possible price for the highest quality
database scrvices. Those negotiations have resolved lumdreds of issues and now are more than
95 percent complete, with the final elements of less than five issucs remaining to be resolved.
Both the Consortium and MCAC have informed BA of the schedule of Master Contract
negotiations repeatedly during 1996 and 1997, including by fornal written notice from MCAC
on December 19, 1996 (eaclosed as Attachment 1). BA has raised no objection or complaint
before the Commission regarding the negotiations during the five monthe that they have been
underway, but just days before their expected conclusion, BA now raiscs its first concern.

These negotiations on the Mastex Countract are inextricably linked to the negotiations on
the standard User Agreement.  This is because the standard User Agreement is part of the Master
Contract and incorporates, by references to the Master Contract, all of its pricing terms (these
terms specify that prices for cach User will be en allocated smnount of the aggyegate of all charges
to Users besed on the allocatian modet to be issued by the FCC in its peading LNP cost recovery
docket®). Accordingly, a party cannot negotiate on only the User Agreement; any purticipation
in the User Agreement negotatiops necessarily eatails participation in the Master Contract
ncgotiations. Bell Adantic’s May 21 request, which is to negotiate jointly with MCAC for the
standard User Agreement, is therefore cffectively 2 request 1o negotizie jointly with MCAC on
the Master Confract.

Finally, as all parties to this proceeding agree, time is extremely short  If thexe is to be
my bope of LNP deployment in accordance with the implementation schedule set by the
Commission @nd as modified by the schedide delay until October 31 proposed by BA on May 9,

2See. Consortium Meeting Minutes of Aprl 2 and 3, 1996 (provided in the May 7 fiing by five MCAC
memhas).
3in; the Matter of Tefephone Number Portabiily, CC Docket No. 95-116.
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the Master Contract and standard User Agreements must be allowed fo progress mmediately
toward execution as expeditiously as possible,

Legal Issues -

1_Legal Lighility, Bell Atlantic is not a member, and it has stated it does not intend to
become a member, of MCAC. However, uader Maryland's joint and several Lability doctrine *
MCAC could be jointly and severally liable for any claim against BA arising from BA's impact
upon the negotiatians or upon any other aspect of the Master Contract. The doctrine provides
that in the event of BA's inability or unwillingness 1o pay 2 judgment against it for an acdon
related to the Master Coatract, a party to the Master Contract such as MCAC mmy be held Liable
for that jadgment. BA acts such as bad faith, frand, deceit, gross negligence, willful misconduct,
wrongful eking, or the provision of falsc or misleading information could have a significant
negative effect on MCAC, not only becanse MCAC must defend against such claims but because
MCAC's insurance does not cover such intentional misconduct (ror would any insurance
coverage be available to protect agamnst such risks). Accordingly, such acts could place MCAC's
owns assets, or potennially MCAC members themselves, at risk for BA's Lability. Since
MCAC's negotiations are for LNP deployment in the seven jurisdictions comprising the Bell
Atlentic service area, negotiations-related Liability arising anywhere in the arca cansed by Bell
Atlantic or any of its seven opcrating companies could accrue to MCAC. Lepal responsibility of
this nature and to this extent, for the acts of a competitor, is inappropriate and cannot be assurned
by MCAC.

The ocoterpiece of MCACs risk management strategy addresses this precise concern, but
anly as to MCAC members. Under Article VIII of MCAC's Operating Agreement, all members
arc protected by MCAC's insurance and will be indemnified by MCAC for actions made in good
faith on belmif of MCAC, but significantly, there is no mndemnification or protection of a
member determined w have acted in bed faith, with deliberate dishonesty, for improper personal
gain, or in contravention of law. Such bad acts will expose the member cornmitting them to sole
and several lighility, from which MCAC and its members will be immume. Given MCAC's
current membership of carmricrs that are in competition with one another, this risk management
strategy is the only viable approach for any joint veatwre of competing organizations. Without
these protections and accountability measures, it was clear during the Consortium'’s 1995 and
1996 discussions that carriers would not agree to participate in such a joint ventre.

IfBAwuewjoinMCAC, MCAC's concemns would disappear as BA would be
accountable, just as all other MCAC members are, for its intentional wronpdoing and other bad

“By the terms of s Operating Agreement 3t Section 14.3, MCAC is governed by Maryland Law.
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acts. In addition, BA would be protected from the intentional wrongdoing and other bad acts of
any other MCAC member.

2. Comperitive Nagrglity, BA's request is for all the negotiation rights and associated
privileges of MCAC membership, without the responsibilities that necessarly accampeny
MCAC membership. These responsibilitics include fiduciary dutics arising under common law
owed between and among MCAC members. These responsibilities also include financial
obligations; MCAC members have to date expended more than $100,000, as well as resources
and inkind contributions well exceeding that dollar figure, 10 support MCAC's LNP
implementation efforts. BA's request is to have a role in the Master Contract negotiations unlike
any other carrier, and as such, to be treated differently than any other carrier iraplementing LNP,
in confravention of the competitive nautrality directive of Section 251(e}(2) of the
Telecommunications Act of 1996. The blatant inequity arising from BA's request would not be
az isspe if BA joined as a member of MCAC. ..

3. New Lepal Issues Arising from BA’s Reguest Should BA's request be granied, an
armey of new unresolved issucs would emerge. First and foremost, if BA were granted the right
to joip MCAC's Master Contrtact pegotiations as 2 non-member of MCAC, a precedent would be
set that wonld cause 2 parade of other wireless, cable television, wireline, interexchange, smail
independent and other carriers with cven the slightest interest in porting numbers to segk the
same opportumity. It is unclesr to MCAC how BA could be permitted 10 join the negotiations
while other catriers could be denied. Thus, BA's enfrance into the negotiations could precipitate
a massive influx of other carricrs, and the impact on the near-completed negotiations would
likely be devastating. Five months of negotistions progress, the costs of which have been borpe
extirely by MCAC members, could be lost, thereby effectively eliminating any prospect for
mmphamemywbacm:rthedadlm:sshbluhedundqtheCommmonsmlmm

Second, if BA were granted the right to join MCAC's Master Contract negotiations as a
pon-member, theve is no mechanism t address the potential circumstance of disagreement
between BA and MCAC on a Master Contract issue or provision. For exampie, there is no
solution in place in the cvent that BA sought 2 Masier Comtract provision bencficial to the
incombent Jocal exchange carrier but detrimentsl t all non-incumbents. On May 21,
Commissioner Ligon raised this concern generally with BA, and BA's response that "we would
move on” in the event of a disagreemenz is non-responsive and does not provide any solution.
Morcover, the vendor, charged by the FCC with strictly maintaining competitive neutrality in its
implementetion of LNP database services,5 would bave no way of maintaining its nentrality if

Sin the Matter of Telephone Number Partabillly, First Report and Order and Further Nolice of Proposed
Rulernaking, CC Docket No. 95-118, FCC 96-286 (released July 2, 1996), paras. 92, 93.
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required o choose between negotiation participants in the event of a disagreement. If BA's
entrance into the negotistions precipitates the likely entrance of other interested carriers into the
ncgotiations as discussed above, the problem of disagreement among perticipants, and its
potential disraption of the negotiations, is significantly exacerbated. Disroption and delay in the
negotiations firther jeoperdizes timely deployment of LNP in accordance with the Comraission's
established implementation schedule.

Third, if BA were granted the right to join MCAC's Master Cantract negotiations as a
pon-member of MCAC, would such a right afford BA the legal right to participete in the on-
gomg administration of the Master Contract? Mauy significant actions arc expected to arise
during administration, including decisions on renewal of the vendor, enbancemerss 1o the INP
damabgse, and resolution of disputes with the vendor. MCAC again notes its aforementioned
concerns of legal Hability, compefitive neutrality, influx of other imeresied non-party
administrators, and disagreement among administrators if BA was to cnjoy 2 right to participate
in the administration of the Master Contract, incident to its participation. in the negotiations.

Fourth, BA's 11th-hour request calls into question the intentions of BA to comply with
the Commission's established implementation schedule. BA's request emerges 11 months after
the Commission’s June 1996 Order establishing this schedule, 13 months afier the formation of
the Master Contract and standard User Agreemcent regime, and five months after BA was
formally motified of the commencement of Master Contract negotiatiops. BA's request also
emezges just 40 days in advance of the third quarter of 1997 and just several days abead of the
anticipated conclusion of the Master Coniract negotiations. Moreover, MCAC notes that on the
same March 21, 1997 dare BA ammounced to the Consortium ifs intent 10 negotiate its own
agreement with the vendor, it also proposed 1o the Consortium a delay until October 31 in BA's
implementation of LNP, a proposal that would fail to meet the Commission's implementation
schedule set in June of 1996 and that was subsequently submitted to the Commission on May 9,
1997. In light of these overall circumstances surrounding LNP implementation in Maryland and
throughout the mid-Atiantic region, BA's request should be construed a5 an untimely and undne
threat 1o the Commission’s established implementation schedule, and thus should be rejected.

Finally, MCAC notes that the four preceding legal issucs arising from BA's entrancs into
the negotiations woukd be fully addressed and resoived if BA was to become a member of
MCAC. No precedent for other inteyested cartiers to intetvene info the negotiations would be
set, disputes between MCAC membets would be resolved either by MCAC members or MCAC's
established dispute resolution process and thus would not unduly disrupt the negotiations, BA
would be fully authorized to participate in Master Conmract adminisration, and the prospects for
umdycomphm“mhmeCommnsembhshedmpMMwumbegmdy
enhanced. MCAC bereby renews ifs repeated invitations to BA to join MCAC, and notes that
apother YLEC with a significant presence in the mid-Atlantic region, GTE, bas just joined
MCAC. Sigrificantly, MCAC made at least 1S revisions to its Operating Agreement requested
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by GTE, in an effort to accommodare GTE's concemns with the conditions and requirements of
MCAC membership.

{_':NAMC'_'}_ Asdm:bed:homBA’smq\m,nfmd,wulddmm&ehbﬂuy
protections competing carriers have cstablished between one another and the sinple negotiating
front that competing carriers must present to the vendor in order to bring about a timely and
rational execution of the Master Contract. BA's request, if gramed, would also jeopardize the
equal voice each carrier would exercise in the negotintions by imjecting a new party, not subject
to MCAC's one-vote-per-member policy, into the negotiations. To climinate these features is to
effectively eliminate the need for MCAC at all Such action would contradict the Commission's
own acquicscence to MCAC and its governance and organizanion as the vehicle to implement the
Commission's established LNP goals.® Such action would also directly conflict with the strong
endorsement of MCAC and the other six limited liability companies implementing LNP
throughout the nation made by the NANC w the FCC on April 2S, 1997. MCAC notes that
NANC is the Federal Advisory Committee to the FCC comprised of 2 aoss section of
telecommunication industry segments charged with exbanstively examining LNP deployment
activities throughout North. America, including the activities and characteristics of MCAC and its
six counterparts. NANC expressly recognized the concerns for liability protection, single-front
negotiarions with the vendor, and equal voices among Master Contract negotiators in Section 4.6
and 4.4.2 of its Report recormmending and endorsing MCAC and its covnterparts.”

I
P 3 Saluti .

In light of the positions of MCAC and BA recently expressed, and in light of the views
presented herein, MCAC makes the following offer in an attexnpt 1o resolve the issues in dispute.
Since BA and all other Users are to enter into a standard Uscr Agreement, MCAC is willng o
provide a copy of the current draft of the standard User Agreement w BA and any other potential
User requesting a copy, subject to two conditions. First, BA and any other potential User
requesting a copy must execute an appropriate non-disclosure agreement eosuring nop-disclosure

ESee, Order No, 72708, p. 6

7See, Sections 4.6.1, .62, 46.3 anq 4.42 of the North American Numbering Councl (LNPA Selection
mm)mummwmzs 1997). 2 copy of which s enclosed
asg Attachment 2,
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of the copy to any third party. Second, MCAC's provision of the current draft of the standard
wamBAwmo&upmdmmaWBWm&WOf
the vendor, Lockheed, with whom MCAC is now negotiating.

Thank you for your consideration of these issues. Please direct any questions concemning
these issues to me or Anne La Lena, MCAC Chairman.

Sincerely,

SV ET="4

Carville B. Collins
MCAC Counsel

Enclosures
«: AancF, LaLena, MCAC Chairman
Robert D. Lynd, Assistant General Counsel, Bell Asiantic-Maryland
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36 South Charjes Styeet
Bsltimore, MD 21201-3018
AancF. La Lena - ) Kenncth M. Prohosiak
Chairwan Secretary
Tek: (703) S06-2060 . Tel: (202) 2227455
Fax: (703) £27-7426 Fax (202) $23-7403
December 19, 1996

Robest D. Lynd, Esquire

Bell Atiantic-Maryland

8th Floor - East Wing

1 East Praix Street

Baltimore, Macyland 21202

Dear Bot:

MCAC wishes agzin o remmnd Bell Atlantic that MCAC will be commencing
pegotiafions immediately with sefected vendors for the procurement of 2 rumber
portability administration center and service mansgement systera to provide database and
associated scxrvices for permmpent local anmbey portability in Marylsad Accordingly, as
bas been donc on munerous previous occasions, MCAC invites Bell Atlantic to join
MCAC. Wz vote thar Bell Atlautic has consistently deciined MCAC's mvitstion to-join.
“k:ﬁuﬂxz:umsﬂuﬂash::bunihecncsmneﬂh:mnqﬂnnoflﬂcaﬁ;nmunhzﬂnp
MCAC has been entirely open to Bell Aflantic. Thank you.

| 4,.,, r,—ﬁ,&é
Anne F.Lalema
MCAC Chairmsn
o= Renic Spriges R
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contract negotiations that Veadors bid on the provision of NPAC/SMS services
on a regiopalized bagjs.

452 L11LCs also conform well to the Criterion requiring consistency in LNP
administration. Although the seven (7) LLCs are established under state laws,
the LLC laws in the SO states are substantislly similar (in confrast, laws
governing partnerships and other cotporate forms contain wide variation among
the states). Accordingly, the seven (7) LLCs are virtually identical in their
structure and operation, and they are governed by operating agreements which
are also substantially similar (there arc minor variations in operating agrecuent
‘provisions reflecting certain policy and business determinations made ana .
region-specific basis). Accordingly, thexe will necessarily be substantial
lmxfomntymdconsnsmymthemmaofconmungmﬂ:mdsupawsmgof
LNPAs.

46 LLC Afwributes Addressing Legal and Practical Oonsid:nﬁms

4.6.1 Early in the RFP process, nbemedurtotheSewxcerndasthatIMA
sdmonmﬂymmldﬂummmwhmofahgemd
sophisticated database service provider that would be deriving mult-million
dollar compensation for regionalized deployment of its services. This presented
scveral problems. There needed to be a single legal entity contracting with the
LNPA 1o implement such a procurement, and such an entity had to be an
acceptable and even attractive business ventare to Sexvice Providers that would
comprise and govern it. Such 2 procurement had to be completed well within the
FCC's stringent deployment schedule so as to permit NPAC SMS development
and testing in advance of the deployment deadlines. Given the potential financial
Liabilities associated with such a business venture, Service Providers were
iniially quite reluctant to participare in joint confracting activity. LLCs were
uniquely well suited to resolve all of these legal and practical concems fuily.

462 An11C affords its members complete stamtory protection from liability,
whether in tort, contract or otherwise. All liability is assumed exclusively by the
LLC itself, and any liability exposure can be fully managed and protected against
by Lability insurance coverages secured by the LLC. These advantages served o
allay the Lability coocems of Service Providers. No other corporate or
organizational form possesses such atuibutes.

463 AnLLC was a suitable, single iegal entity with which an LNPA would agree to
contract. The reality of procuring LNPAs is that they would pot undertake the
impractical approach of bidding or contracting with multiple organizations for a
single service, nor would they confract with an entity that exclnded any party
intending to port pumbers or newly entex the local exchange sexvice market The
LLC, with its opea membership policy allowing all interested Service Providers

Tcawd v TNPA Selection Wockinae Grooo Pawe 18 Aesid 3C TOQY
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1o be organized under the auspices of a single legal entity, created the conditions
necessary for the LNPAs to proceed to contract.

4.6.4 AnLLC was ideally suited 1< a flexible and easily governed organization that
could quickly implement the procurement of an LNPA within the FCC's stringent
deployment schedule. LLCs can be formed quickly, and unlike other corporate
and organizational forms, they ¢an make decisions and conduct their business
with great speed and flexibility and without the statiztory constraints, farmalities
apd time requircments associated with more traditional corporate governance.

4.6.5 TheLLCs are aware that NANC will ultimatcly review and act on the selection
of LNPAs and detetnme the guidelines for LNP deployment. As part of this
anthority, NANC will review the full scope of all past and current LLC activity.
The LLC's inzention is, and has always been, to present its progress for NANC to
embrace and adopt as NANC's own progress. Given the FCC's sringent
deployment schedule, the LLCs reasomably belicve that NANC will adopt (and
alter as appropriare) the LLCs’ slg:ﬁﬁantpmgusasthecommonm
practical course of action, rather than commedce dcploymme&'o:smwand

recreate existing progress.

Iesued by LNPA Selection Working Groop Page 16 April 25, 1997
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44 LLC Atrributes Complying with the Competitive Neatrality Criteria

44.1

442

443

444

In each of the seven (7) regions where LNPAs are being selected, LLCs have
been established and specifically designed to maintain competitive nextrality.
Membership in the LLC is open to any local exchange carricr, whether or not
certified, intending to port numbers in the region. This open mexnbership policy
would apply equally to incumbent and competing local exchinge carriers, as weidl
as 1o any new entrant into the business of local exchange service. To fund the
LLC’s administrative cxpenscs, capital contribations arc imposed equally on
LLC members (in modest allotments of $10,000 to $20,000). All these

’ reqmrcmcntspemutopmandbama-ﬁ'eemembashxpmammqthtnu:sall

local exchange carriers equally.

Each LI.C member possesses a single, equal vote in all maters decided by the
LLC. Most LLC decisions are made by a simple majority vote. In recognition
that under suck conditions the voting power of a single mexnber can be diluted by
the collective vetes of other members, and-that this circumstance may not always
be appropriate for cortain manters of significant importance, LLCs have required
that certain decisions be made unanimously or by super majorities. These
extraordinary majorities have been required for such decisions as LLC operating
agreement amendments, master contract execution, debt issuance and mergers.
To maintain the one-vote-per-member policy in aa industry filled with affiliated
interests and constantly evolving corporate structires among carriers, affiliated
membexs are collectively entitled to a single votc. Affiliation thresholds are at 10
percent (or 15% in the Western Region LLC), in conformity with the definiton
of affiliation established in the 1996 Act. Because of various business and policy
considerations, the West Coast Region LLC adopted a S0% affiliation threshold.
The overail voting regame of the LLC guarantees each member an equal voice
and in approptiale circumstances an equally magnified voice or equal veto power,
and thus has carefully and effectively achicved competitive neutrality among
members.

The combination of open membership and 2 one-voin-per-membex policy
facilitates full and vigorous neutrality in the actions of LLCs. The LLCs are
comprised of RBOCs, CLECs. and carriers providing local services in
combination with an array of other services. All of the LLCs are open to CMRS

-provider membership at such time as they infend to or are porting numbers.

These members axe in competition with cach other. With equal voices in LLC
decision making, these competitors will scrutinize all activities for any hint of
favoritism, and thereby act as an effecrive check and balance on cach other.

The LLC is a flexible and simple organization. These chavacteristics are
uniquclywdlsﬁudmpanﬁtmLIEtombﬁshisowngwmaswdlas
to submit to the governance of federal and state regulators. This has led all seven
(7) LLCs, by the terms of their respective operaling agreements, to empower
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